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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
TXSE GROUP INC.

TXSE Group Inc., a corporation existing under the laws of the State of Delaware, by its Chief Executive
Officer, hereby certifies as follows:

1. The name of the corporation is TXSE Group Inc. (hereinafter called the “Cosporation™).

2. The Corporation’s Certificate of Incorporation was filed in the office of the Secretary of State of the State
of Delaware on October 31, 2023.

3. The Amended and Restated Certificate of Incorporation was filed in the office of the Secretary of State of
the State of Delaware on May 7, 2023.

4. This Second Amended and Restated Certificate of Incorporation restates, integrates and amends the
Certificate of Incorporation of the Corporation.

S. This Second Amended and Restated Certificate of Incorporation was duly adopted by the written consent
of the directors and stockholders of the Corporation in accordance with the applicable provisions of Sections 141(f),
228,242 and 245 of the General Corporation Law of the State of Delaware.

6. The text of the Amended and Restated Certificate of Incorporation of the Corporation is hereby further
amended and restated to read in full as follows:

FIRST: The name of the corporation is TXSE Group Inc. (the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 108 Lakeland Avenue,
Dover, Kent County, Delaware 19901.

The name of the Corporation’s registered agent at such address is Capitol Services, Inc.

THIRD: The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any
lawful act or activity for which corporations may be organized under the Delaware General Corporation Law (“DGCL”).

FOURTH:

(a) Autherized Stock. The total number of shares of all classes of stock that the Corporation is authorized to
issue is sixty million (60,000,000) shares, of which:

(i) Fifty million (50,000,000) shares shall be shares of common stock, par value $0.001 per share (the
“Common Stock™), of which forty million (40,000,000) are designated as Voting Common Stock (“Voting Common
Stock’) and ten million (10,000,000) are designated as Non-Voting Common Stock (“Non-Voting Common Stock”);
and

(i)  Ten million (10,000,000) shares shall be shares of preferred stock, par value $0.001 per share (the
“Preferred Stock™).

(b) Common Stock. The rights, preferences, powers, privileges, and the restrictions, qualifications and
limitations of the Voting Common Stock and Non-Voting Common Stock are identical, other than in
respect of voting and conversion rights as set forth herein, and, except as otherwise provided herein, for
all purposes under this amended and restated Certificate of Incorporation (as so amended and restated,
the “Certificate of Incorporation”), the Voting Common Stock and Non-Voting Common Stock shall
together constitute a single class of shares of the capital stock of the Corporation.
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(c) Preferred Stock. The Board of Directors of the Corporation (the “Board”) is authorized, by resolution or
resolutions, subject to any limitations prescribed by law, to provide for the issuance of shares of Preferred Stock in one
or more series, and by filing a certificate of designations pursuant to the applicable law of the State of Delaware, to
establish from time to time the number of shares to be included in each such series, and to fix the designation, powers,
preferences and rights of the shares of each such series and any qualifications, limitations or restrictions thereof,
including without limitation the following:

(i) the distinctive serial designation of such series that shall distinguish it from other series;

(ii) the number of shares of such series, which number the Board may thereafter (except where otherwise
provided in the certificate of designations) increase or decrease (but not below the number of shares of such series then
outstanding);

(iii) whether dividends shall be payable to the holders of the shares of such series and, if so, the basis on
which such holders shall be entitled to receive dividends (which may include, without limitation, a right to receive such
dividends or distributions as may be declared on the shares of such series by the Board, a right to receive such dividends
or distributions, or any portion or multiple thereof, as may be declared on the Common Stock or any other class of stock
or, in addition to or in lieu of any other right to receive dividends, a right to receive dividends at a particular rate or at
arate determined by a particular method, in which case such rate or method of determining such rate may be set forth),
the form of such dividend, any conditions on which such dividends shall be payable and the date or dates, if any, on
which such dividends shall be payable;

(iv) whether dividends on the shares of such series shall be cumulative and, if so, the date or dates or method of
determining the date or dates from which dividends on the shares of such series shall be cumulative;

(v) the amount or amounts, if any, that shall be payable out of the assets of the Corporation to the holders of
the shares of such series upon the voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, and
the relative rights of priority, if any, of payment of the shares of such series;

(vi) the price or prices (in cash, securities or other property or a combination thereof) at which, the period or
periods within which, and the terms and conditions upon which, the shares of such series may be redeemed, in whole
or in part, at the option of the Corporation or at the option of the holder or holders thereof or upon the happening of a
specified event or events;

(vii) the obligation, if any, of the Corporation to purchase or redeem shares of such series pursuant to a
sinking fund or otherwise and the price or prices (in cash, securities or other property or a combination thereof) at
which, the period or periods within which, and the terms and conditions upon which, the shares of such series shall be
redeemed or purchased, in whole or in part, pursuant to such obligation;

(viii) whether or not the shares of such series shall be convertible or exchangeable, at any time or times at
the option of the holder or holders thereof or at the option of the Corporation or upon the happening of a specified event
or events, into shares of any other class or classes or any other series of the same or any other class or classes of stock
of the Corporation or any other securities or property of the Corporation or any other entity, and the price or prices (in
cash, securities or other property or a combination thereof) or rate or rates of conversion or exchange and any
adjustments applicable thereto;

(ix) whether or not the holders of the shares of such series shall have voting rights, in addition to the voting
rights required by law, and if so the terms of such voting rights, which may provide, among other things and subject to
the other provisions of this Certificate of Incorporation, that each share of such series shall carry one vote or more or
less than one vote per share, that the holders of such series shall be entitled to vote on certain matters as a separate class
(which for such purpose may be comprised solely of such series or of such series and one or more other series or classes
of stock of the Corporation); and

(x) any other relative rights, powers, preferences and limitations of this series.

For all purposes, this Certificate of Incorporation shall include each certificate of designations (if any) setting
forth the terms of a series of Preferred Stock. Subject to the rights, if any, of the holders of any series of Preferred Stock
set forth in a certificate of designations, an amendment of this Certificate of Incorporation to increase or decrease the
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number of authorized shares of Preferred Stock (but not below the number of shares thereof then outstanding) may be
adopted by resolution adopted by the Board and approved by the affirmative vote of the holders of a majority of the
votes entitled to be cast by the holders of the then-outstanding shares of stock of the Corporation entitled to vote thereon,
and no vote of the holders of any series of Preferred Stock, voting as a separate class, shall be required therefor, unless
a vote of any such holders is required pursuant to the terms of any Preferred Stockdesignation.

Except as otherwise required by law, holders of Common Stock, as such, shall not be entitled to vote on any
amendment of this Certificate of Incorporation that alters or changes the powers, preferences, special rights or other
terms of one or more outstanding series of Preferred Stock if the holders of any such series are entitled, either separately
or together with the holders of one or more other series of Preferred Stock, to vote thereon pursuant to this Certificate of
Incorporation or the certificate of designations relating to such series of Preferred Stock, or pursuant to the DGCL as
then in effect.

FIFTH:
The name and mailing address of the incorporator is as follows:

James Lee
4265 San Felipe St., Suite 600
Houston, Texas 77027

SIXTH:
(@) Definitions. As used in this Certificate of Incorporation:

(i) the term “Act” shallmean the Securities Exchange Act of 1934, as amended;

(ii) the term “beneficially owned” shall have the meaning set forth in Rule 13d-3 and Rule 13d-5 under the
Act, as amended;

(iii) the terms “Person” shall mean an individual, partnership (general or limited), joint stock company,
corporation, limited liability company, trust or unincorporated organization, or any governmental entity or agency or
political subdivision thereof;

(iv) the term “Regulated Securities Exchange Subsidiary” shall mean any national securities exchange
registered with the Securities and Exchange Commission (“SEC”) controlled, directly or indirectly, by the Corporation,
including Texas Securities Exchange LL.C, a Delaware limited liability company; and

(v) the term “Related Persons” shall mean (A) with respect to any Person, all “affiliates” (as such term is

defined in Rule 12b-2 under the Act) of such Person; (B) any Person associated with a Member (as the phrase “person
associated with a member” is defined under Section 3(a)(21) of the Act); (C) in the case of a Person that is a member
of a Regulated Securities Exchange Subsidiary (a “Member”) and a natural person, any broker or dealer that is also a
Member of such Regulated Securities Exchange Subsidiary with which such Person is associated; (D) any two or more
Persons that have any agreement, arrangement or understanding (whether or not in writing) to act together for the
purpose of acquiring, voting, holding or disposing of shares of the stock of the Corporation; (E) in the case of a Person
that is a company, corporation or similar entity, any “executive officer” (as defined under Rule 3b-7 of the Act) or
director of such Person and, in the case of a Person that is a partnership or a limited liability company, any general
partner, managing member or manager of such Person, as applicable; (F) in the case of a Person that is a natural person,
any relative or spouse of such natural person, or any relative of such spouse who has the same home as such natural
person or who is a director or officer of the Corporation or any of the Corporation’s parents or subsidiaries;
(G) in the case of a Person that is an “executive officer” (as defined under Rule 3b-7 under the Act), or a director of a
company, corporation or similar entity, such company, corporation or entity, as applicable; and (H) in the case of a
Person that is a general partner, managing member or manager of a partnership or limited liability company, such
partnership or limited liability company, as applicable.

(b) Rules of Construction. Asused in this Certificate of Incorporation, unless the context otherwise requires:

(i) the term “including” means including without limitation;
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(i) “or” means and/or;
(iii) words in the singular include the plural, and words in the plural include the singular; and

(iv) “herein,” “hereof” and other words of similar import refer to this Certificate of Incorporation as a whole
and not to any particular Article, Section or other subdivision.

SEVENTH;
(a) Voting Limitation.

(i) Notwithstanding any other provision of this Certificate of Incorporation, for so long as the Corporation
shall directly or indirectly control any Regulated Securities Exchange Subsidiary, (x) no Member, either alone or
together with its Related Persons, as of any record date for the determination of stockholders entitled to vote on any
matter, shall be entitled to vote or cause the voting of shares of stock of the Corporation, beneficially owned directly
or indirectly by such Member or its Related Persons, in person or by proxy or through any voting agreement or other
arrangement, to the extent that such shares represent in the aggregate more than 20% of the then- oustanding votes
entitled to be cast on such matter, without giving effect to this Article Seventh, and the Corporation shall disregard any
such votes purported to be cast in excess of such limitation; and (y) if any Member, either alone or together with its
Related Persons, is party to any agreement, plan or other arrangement relating to shares of stock of the Corporation
entitled to vote on any matter with any other Person, either alone or together with its Related Persons, under
circumstances that would result in shares of stock of the Corporation that would be subject to such agreement, plan
or other arrangement not being voted on any matter, or the withholding of any proxy relating thereto, where the effect
of such agreement, plan or other arrangement would be to enable any Member, either alone or together with its Related
Persons, with the right to vote any shares of stock of the Corporation, but for this Article Seventh, to vote, possess the
right to vote or cause the voting of shares of stock of the Corporation that would exceed 20% of the then-outstanding
votes entitled to be cast on such matter (assuming that all shares of stock of the Corporation that are subject to such
agreement, plan or arrangement are not outstanding votes entitled to be cast on such matter) (the “Recalculated Voting
Limitation”), then the Member with such right to vote shares of stock of the Corporation, either alone or together with
its Related Persons, shall not be entitled to vote or cause the voting of shares of stock of the Corporation beneficially
owned by such Member, either alone or together with its Related Persons, in person or by proxy or through any voting
agreement or other arrangement, to the extent that such shares represent in the aggregate more than the Recalculated
Voting Limitation, and the Corporation shall disregard any such votes purported to be cast in excess of the Recalculated
Voting Limitation,

(A) If and to the extent that shares of stock of the Corporation beneficially owned by any Member or its
Related Persons are held of record by any other Person, this Section (a) of this Article Seventh shall be enforced
against such record owner by limiting the votes entitled to be cast by such record owner in a manner that will
accomplish the limitations contained in this Section (a) of this Article Seventh applicable to such Member and
its Related Persons.

(B) The limitations set forth in the first paragraph of this Section (a) of this Article Seventh shall not
apply to (x) any solicitation of any revocable proxy from any stockholder of the Corporation by or on behalf
of the Corporation or by any officer or director of the Corporation acting on behalf of the Corporation or (y)
any solicitation of any revocable proxy from any stockholder of the Corporation by any other stockholder that
is conducted pursuant to, and in accordance with, Regulation 14A promulgated pursuant to the Act (other than
a solicitation pursuant to Rule 14a-2(b)(2) promulgated under the Act, with respect to which this Section (a) of
this Article Seventh shall apply).

(C) For purposes of this Section (a) of this Article Seventh, no Member shall be deemed to have any
agreement, arrangement or understanding to act together with respect to voting shares of stock of the
Corporation solely because such Member or any of such Member’s Related Persons has or shares the power to
vote or direct the voting of such shares of stock as a result of (x) any solicitation of any revocable proxy from
any stockholder of the Corporation by or on behalf of the Corporation or by any officer or director of the
Corporation acting on behalf of the Corporation or (y) any solicitation of any revocable proxy from any
stockholder of the Corporation by any other stockholder that is conducted pursuant to, and in accordance with,
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Regulation 14A promulgated pursuant to the Act (other than a solicitation pursuant to Rule 14a-2(b)(2)
promulgated under the Act, with respect to which this Section (a) of this Article Seventh shall apply), except
if such power (or the arrangements relating thereto) is then reportable under Item 6 of Schedule 13D under the
Act (or any similar provision of a comparable or successor report).

(ii) Non-Voting Stock. Except as otherwise required by law, shares of Non-Voting Common Stock shall be
non-voting; provided, that so long as any shares of Non-Voting Common Stock are outstanding, the Corporation shall
not, without the written consent of a majority of the outstanding shares of Non-Voting Common Stock or the
affirmative vote of holders of a majority of the outstanding shares of Non-Voting Common Stock at a meeting of the
holders of Non-Voting Common Stock duly called for such purpose, amend, alter or repeal (by merger, consolidation,
combination, reclassification or otherwise) its Certificate of Incorporation or bylaws so as to adversely affect
(disproportionately relative to the Voting Common Stock) the powers, preferences, or special rights of the Non-
Voting Common Stock; provided, further, thatneither (x) any increase in the amount of the authorized or issued Non-
Voting Common Stock or any securities convertible into Non-Voting Common Stock (including Voting Common
Stock) nor (y) the creation or issuance, or an increase in the authorized or issued amount, of any series of Preferred
Stock, or any securities convertible into Preferred Stock, ranking equal with and/or junior to the Non-Voting Common
Stock with respect to the payment of dividends (whether such dividends are cumulative or non-cumulative) and/or the
distribution of assets upon the Corporation’s liquidation, dissolution or winding up, in either case, will, in and of itself,
be deemed to adversely affect the powers, preferences, or special rights of the Non-Voting Common Stock and holders
of the Non-Voting Common Stock will have no right to vote or consent to such action solely by reason of such an
increase, creation or issuance.

(iii) Conversion of Voting Stock and Non-Voting Stock.

(A) Upon a transfer by any holder of any issued and outstanding shares of Non-Voting Common Stock
to a person other than any Related Person of such holder, the shares of Non-Voting Common Stock so
transferred shall automatically, without any action on the part of the transferor, the transferee or the
Corporation, be converted into an equal number of shares of Voting Common Stock upon the consummation
of such transfer. Upon (i) for certificated shares of Non-Voting Common Stock, surrender of the certificate or
certificates representing the shares so transferred and converted, or (ii) for uncertificated shares of Non-Voting
Common Stock, receipt by the Corporation or its transfer agent of proper transfer instructions from the
registered owner of such uncertificated shares or such holder’s duly authorized attorneys and legal
representatives, such shares of Non-Voting Common Stock shall be canceled, and the Corporation shall issue
in accordance with the transferring holder’s instructions new uncertificated shares or certificates representing
the shares of Voting Common Stock into which such transferred shares of Non-Voting Common Stock have
been converted. The effectiveness of any conversion of any shares of Non-Voting Common Stock into shares
of Voting Common Stock is subject to the expiration or early termination of any applicable premerger
notification and waiting period requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

(B) If the Corporation (i) issues to all holders of the Voting Common Stock (A) shares of securities or
assets of the Corporation (other than shares of Common Stock or cash) as a dividend on the Voting Common
Stock, or (B) certain rights or warrants entitling them for a period of sixty (60) days or less to purchase shares
of Voting Common Stock at less than the current market value of the Voting Common Stock at that time, in
each case, then the Corporation will make such provision as is necessary so that the holder of Non-Voting
Common Stock receives (upon cancellation of such shares of Non-Voting Common Stock in the event of a
tender offer or exchange offer) the same dividend or other asset or property, if any, as it would have received
in connection with such Adjustment Event (as defined below) if it had been the holder on the record date (or
the date such event is effective, as the case may be) of the number of shares of Voting Common Stock into
which the shares of Non-Voting Common Stock held by such holder of Non-Voting Common Stock are then
convertible; or (ii) purchases shares of Voting Common Stock pursuant to a tender offer or exchange offer
generally available to holders of Voting Common Stock (subject to customary securities laws limitations) at
above the current market value of the Voting Common Stock at that time, and in each such case the record date
with respect to such event (or the date such event is effective, as the case may be) occurs on or after the date
that any shares of Non-Voting Common Stock are first issued and prior to a Conversion Date (each such event
described in (i)-(ii), an “Adjustment Event”), then the Corporation will make such provision to extend such
tender offer or exchange offer on equivalent terms to the holders of Non-Voting Common Stock; provided, that,
to the extent that it is not reasonably practicable for the Corporation to make such provision, the terms of the

5



Non-Voting Common Stock shall be adjusted to provide the holder of Non-Voting Common Stock with an
economic benefit comparable to that which it would have received had such provision been made; it being
understood that this paragraph (a)(iii)(B) shall not apply to the extent that any holder of Non-Voting Common
Stock participates, or is permitted to participate, on a pro rata as-converted basis with the holders of Voting
Common Stock. Notwithstanding anything to the contrary herein, this right shall not allow BlackRock, Inc.
(“BlackRock”) or its Related Persons to acquire a higher percentage of any class of voting securities of the
Corporation than BlackRock and its Related Persons beneficially owned immediately prior to the event.

(C) If any action by the Corporation, which may include the issuance of additional Voting Common
Stock (any such action, an “Additional Issuance”), would have the effect of increasing the percentage of
Voting Common Stock held by BlackRock and its Related Persons in excess 0f4.99% of the Voting Common
Stock onissue (the “Voting Cap”) immediately following that action, then any such shares of Voting Common
Stock in excess of the Voting Cap shall automatically, without any action on the part of the BlackRock or the
Corporation, be converted into an equal number of shares of Non-Voting Common Stock.

(D) The shares of Voting Common Stock shall be convertible into shares of Non-Voting Common Stock
on a one-to-one basis at any time and from time to time at the option of the holder. Any such conversion shall
be effected by (i) the delivery to the Corporation or its transfer agent of written notice by the holder of such
Voting Common Stock, stating that such holder desires to convert the shares of Voting Common Stock, or a
stated number of such shares, into an equal number of shares of the Non-Voting Common Stock, and (ii) for
certificated shares of Voting Common Stock, the surrender to the Corporation or its transfer agent of the
certificate or certificates representing the Voting Common Stock. Such notice shall also state the name or
names (with addresses) and denominations in which the shares of Non-Voting Common Stock are to be issued
and, for certificated shares, shall include instructions for the delivery thereof. The Corporation shall promptly
upon receipt of such notice, and, for certificated shares, surrender of such certificates, issue in accordance with
the converting holder’s instructions the shares of Non-Voting Common Stock issuable upon such conversion,
and, for certificated shares, the Corporation will deliver to the converting holder a certificate representing any
shares of Voting Common Stock which were represented by the certificate or certificates delivered to the
Corporation in connection with such conversion that were not converted. Such conversion, to the extent
permitted by law, shall be deemed to have been effected as of the close of business on the date on which such
written notice of conversion and, for certificated shares, such surrendered certificate or certificates shall have
been received by the Corporation.

(E) In connection with any proposed conversion to be effected pursuant to paragraph (a)(iii)(A) or (D),
either the Corporation or the holder seeking to convert such shares of Common Stock may request that the
parties enter into a customary exchange agreement to effect such conversion,

(b) Ownership Limitations.

(i) For so long as the Corporation shall directly or indirectly control any Regulated Securities Exchange
Subsidiary, except as otherwise provided in this Section (b) of this Article Seventh:

(A) no Person, either alone or together with its Related Persons, shall be permitted at any time to beneficially
own, directly or indirectly, shares of stock of the Corporation representing in the aggregate more than 40% of the then-
outstanding shares of stock of the Corporation; and

(B) no Member, either alone or together with its Related Persons, may beneficially own, directly or indirectly,
shares of stock of the Corporation representing in the aggregate more than 20% of the then-outstanding shares of stock of
the Corporation.

(ii)) The ownership limitation in Section (b)(i)(A) of this Article Seventh shall apply to each Person unless
and until:

(A) such Person shall have delivered to the Corporation not less than 45 days (or such shorter period as the
Board shall expressly consent to) prior to the acquisition of any shares that would cause such Person (either alone or
together with its Related Persons) to exceed such ownership limitation, a notice in writing, of such Person’s intention
to acquire such ownership;



(B) the Board shall have resolved to expressly permit such ownership; and

(C) such resolution shall have been filed with, and approved by, the SEC under Section 19(b) of the Act and
shall have become effective thereunder.

(iii) Subject to its fiduciary obligations under applicable law, the Board shall not adopt any resolution
permitting ownership in excess of the ownership limitation in Section (b)(i)(A) of this Article Seventh above unless the
Board shall have determined that:

(A) such acquisition of beneficial ownership by such Person, either alone or together with its Related Persons,
will not impair the ability of the Corporation or any Regulated Securities Exchange Subsidiary or any entity controlled by
the Corporation that is not itself a Regulated Securities Exchange Subsidiary but that directly or indirectly controls a
Regulated Securities Exchange Subsidiary to discharge their respective responsibilities under the Act and the rules and
regulations thereunder and is otherwise in the best interests of the Corporation, its stockholders and any Regulated
Securities Exchange Subsidiary;

(B) such acquisition of beneficial ownership by such Person, either alone or together with its Related Persons,
will not impair the SEC’s ability to enforce the Act. In making such determinations under clauses (A) and (B) of this
Section (b)(iii) of this Article Seventh, the Board may impose such conditions and restrictions on such Person and its
Related Persons owning any shares of stock of the Corporation entitled to vote on any matter as the Board may in its
sole discretion deem necessary, appropriate or desirable in furtherance of the objectives of the Act and the governance of
the Corporation;

(C) neither such Person nor any of its Related Persons is subject to any “statutory disqualification” (as defined in
Section 3(a)(39) of the Act); and

(D) for so long as the Corporation directly or indirectly controls any Regulated Securities Exchange
Subsidiary, neither such Person nor any of its Related Persons is a Member.

(iv) Ifany Person, either alone or together with its Related Persons, at any time purports to acquire beneficial
ownership of shares of stock of the Corporation in violation of the provisions of this Section (b) of this Article Seventh,
then the Corporation shall record on the books of the Corporation the transfer of only that number of shares that would
not violate the provisions of this Section (b) and shall treat the remaining shares as owned by the purported transferor,
for all purposes, including without limitation, voting, payment of dividends and distributions with respect to such shares
whether upon liquidation or otherwise, If any Person, either alone ortogether with its Related Persons, purports to vote,
or to grant any proxy or enter into any agreement, plan or other arrangement relating to the voting of, shares that would
violate the provisions of Section (a) of this Article Seventh, then the Corporation shall not honor such vote, proxy,
agreement, plan or other arrangement to the extent that such provisions would be violated, and any shares subject to
that arrangement shall not be entitled to be voted to the extent of such violation.

(v) If any Person, either alone or together with its Related Persons, at any time beneficially owns shares of
stock of the Corporation in violation of the provisions of this Section (b) of this Article Seventh, the Corporation shall be
obligated to redeem the shares sold, transferred, assigned, pledged, or owned in violation of the provisions of this
Section (b) of this Article Seventh promptly, at a price equal to the par value of such shares of stock and to the extent
funds are legally available therefor. The number of shares to be redeemed by the Corporation pursuant to the foregoing
provision shall be calculated by the Corporation after taking into account that such redeemed shares shall become
treasury shares and shall no longer be deemed to be outstanding.

(vi) If any shares of stock of the Corporation shall be represented by a certificate, a legend shall be placed
on such certificate to the effect that such shares of stock are subject to the ownership limitations as set forth in this

Section (b) of this Article Seventh. If the shares of stock shall be uncertificated, a notice of such restrictions and
limitations shall be included in the statement of ownership provided to the holder of record of such shares ofstock.

(c) Redemptions.

(i) In the event the Corporation shall redeem shares of stock (the “Redeemed Stock™) of the Corporation
pursuant to any provision of this Article Seventh, notice of such redemption shall be given by first class mail, postage
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prepaid, mailed not less than five business nor more than 60 calendar days prior to the redemption date, to the holder
of the Redeemed Stock, at such holder’s address as the same appears on the stock register of the Corporation. Each such
notice shall state: (w) the redemption date; (x) the number of shares of Redeemed Stock to be redeemed; (y) the
aggregate redemption price, which shall equal the aggregate par value of such shares; and (z) the place or places where
such Redeemed Stock is to be surrendered for payment of the aggregate redemption price. Failure to give notice as
aforesaid, or any defect therein, shall not affect the validity of the redemption of Redeemed Stock. From and after the
redemption date (unless the Corporation shall default in providing funds for the payment of the redemption price), the
shares of Redeemed Stock which have been redeemed as aforesaid shall become treasury shares and shall no longer be
deemed to be outstanding, and all rights of the holder of such Redeemed Stock as a stockholder of the Corporation
(except the right to receive from the Corporation the redemption price against delivery to the Corporation of evidence of
ownership of such shares) shall cease.

(ii) If and to the extent that shares of stock of the Corporation beneficially owned by any Person or its
Related Persons are held of record by any other Person, this Article Seventh shall be enforced against such record owner
by requiring the redemption of shares of stock of the Corporation held by such record owner in accordance with this
Article Seventh, in a manner that will accomplish the limitations contained in Section (b) of this Article Seventh
applicable to such Person and its Related Persons.

(d) Right to Information. The Corporation shall have the right to require any Person and its Related Persons
that the Board reasonably believes (x) to be subject to the limitations contained in Section (a) of this Article Seventh,
(y) to beneficially own shares of stock of the Corporation in violation of the provisions of Section (b) of this Article
Seventh, or (2) to beneficially own an aggregate of 5% or more of the then outstanding shares of stock of the Corporation
entitled to vote on any matter, which ownership such Person, either alone or together with its Related Persons, has not
reported to the Corporation, to provide to the Corporation, upon the Corporation’s request, complete information as to
all shares of stock of the Corporation beneficially owned by such Person and its Related Persons and any other factual
matter relating to the applicability or effect of this Article Seventh as may reasonably be requested of such Person and
its Related Persons. Any constructions,applications or determinations made by the Board pursuant to this Article Seventh
in good faith and on the basis of such information and assistance as was then reasonably available for such purpose
shall be conclusive and binding upon the Corporation and its directors, officers and stockholders.

EIGHTH:

(@) Authority. The governing body of the Corporation shall be the Board. The business and affairs of the
Corporation shall be managed by, or under the direction of, the Board.

(b) Number of Directors. The number of directors of the Corporation shall be fixed only by resolution of the
Board in accordance with the Bylaws of the Corporation.

NINTH: No Person that is subject to any “statutory disqualification” (as defined in Section 3(a)(39) of the Act) may
be a director or officer of the Corporation.

TENTH: Any action required or permitted to be taken by stockholders at any annual or special meeting of stockholders
may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting
forth the action so taken, shall be signed by the holders of outstanding stock having not less than a majority of the shares
entitled to vote, or, if greater, not less than theminimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted; provided, that from and
after the effective date of any registration statement for the sale of shares of stock of the Corporation, any action required
or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special
meeting of stockholders of the Corporation and may not be effected by any consent in writing by such stockholders.

Notwithstanding this Article Tenth, the holders of any series of Preferred Stock of the Corporation shall be entitled to
take action by written consent to such extent, if any, as may be provided in the terms of such series.

ELEVENTH: There shall be no cumulative voting in the election of directors.
TWELFTH:
(@) Mandatory Indemnification. The Corporation shall, to the fullest extent permitted by applicable law as it

presently exists or may hereafter be amended, indemnify and hold harmless any Person (a “Covered Person”) who was
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or is made or is threatened to be made a party or is otherwise involved in any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding’), by reason of the fact that
he or she is or was a director, officer or member of a committee of the Corporation, or, while a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director or officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise or non-profit entity, including service with respect to
employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees), judgment, fines
andamounts paid in settlement actually and reasonably incurred by such Covered Person in connection with a proceeding.
Notwithstanding the preceding sentence, except as otherwise provided in Section (¢) of this Article Twelfth, the
Corporation shall be required to indemnify a Covered Person in connection with a proceeding (or part thereof)
commenced by such Covered Person only if the commencement of such proceeding (or part thereof) by the Covered
Person was authorized in the specific case by the Board.

(b) Expenses. Expenses (including attorneys’ fees) actually and reasonably incurred by a Covered Person in
defending a proceeding, including appeals, shall, to the extent not prohibited by law, be paid by the Corporation in
advance of the final disposition of such proceeding; provided, that the Corporation shall not be required to advance any
expenses to a Person against whom the Corporation directly brings an action, suit or proceeding alleging that such Person
(1) committed an act or omission not in good faith or (2) committed an act of intentional misconduct or a knowing
violation of law. Additionally, an advancement of expenses incurred by a Covered Person shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of such Covered Person, to repay allamounts so advanced
if it shall ultimately be determined by final judicial decision from which there is no further right to appeal or otherwise
in accordance with Delaware law that such Covered Person is not entitled to be indemnified for such expenses under
this Article Twelfth.

(c) Suit to Recover. If a claim for indemnification (following the final disposition of such action, suit or
proceeding) or advancement of expenses under this Article Twelfth is not paid in full within thirty days after a written
claim therefor by the Covered Person has been received by the Corporation, the Covered Person may file suit to recover
the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of
prosecuting such claim to the fullest extent permitted by law. In any action the Corporation shall have the burden of
proving that the Covered Person is not entitled to the requested indemnification or advancement of expenses under
applicable law.

(d) Deemed Contract. The provisions of this Article Twelfth shall be deemed to be a contract between the
Corporation and each Covered Person who serves in any such capacity at any time while this Article Twelfth is in effect,
and any repeal or modification of any applicable law or of this Article Twelfth shall not affect any rights or obligations
then existing with respect to any state of facts then or theretofore existing or any action, suit or proceeding theretofore or
thereafter brought or threatened based in whole or in part upon any such state of facts.

(e) Permissive Indemnification. Persons not expressly covered by the foregoing provisions of this Article
Twelfth, such as those (x) who are or were employees or agents of the Corporation, or are or were serving at the request
of the Corporation as employees or agents of another corporation, partnership, joint venture, trust or other enterprise,
or (y) who are or were directors, officers, employees or agents of a constituent corporation absorbed in a consolidation
or merger in which the Corporation was the resulting or surviving corporation, or who are or were serving at the request
of such constituent corporation as directors, officers, employees or agents of another corporation, partnership, joint
venture, trust or other enterprise, may be indemnified or advanced expenses to the extent authorized at any time or from
time to time by the Board.

(f) Non-Exclusivity of Rights. The rights conferred on any Covered Person by this Article Twelfth shall not be
deemed exclusive of any other rights to which such Covered Person may be entitled by law or otherwise, and shall
continue as to a Person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such Person.

(8) Deduction. The Corporation’s obligation, if any, to indemnify or to advance expenses to any Covered
Person who was or is serving at its request as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust, enterprise or non-profit entity shall be reduced by any amount such Covered Person may collect as
indemnification or advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or
non-profit entity.



(h) Repeal or Modification. Any repeal or modification of the foregoing provisions of this Article Twelfth
shall not adversely affect any right or protection hereunder of any Covered Person in respect of any act or omission
occurring prior to the time of such repeal or modification.

(i) Insurance. The Corporation may purchase and maintain insurance, at its expense, to protect itself and any
director, manager, officer, trustee, employee or agent of the Corporation or another corporation, or of a partnership,
limited liability company, joint venture, trust or other enterprise against any expense, liability or loss (as such terms are
used in this Article Twelfth), whether or not the Corporation would have the power to indemnify such Person against
such expense, liability or loss under the DGCL.

THIRTEENTH: The Corporation reserves the right to amend this Certificate of Incorporation, and to change or repeal
any provision of the Certificate of Incorporation, in the manner prescribed at the time by statute, and all rights conferred
upon stockholders by such Certificate of Incorporation are granted subject to this reservation. For so long as this
Corporation shall control, directly or indirectly, any Regulated Securities Exchange Subsidiary, before any amendment
to, or repeal of, any provision of this Certificate of Incorporation shall be effective, such amendment or repeal shall be
submitted to the board of directors of each Regulated Securities Exchange Subsidiary, and if such amendment or repeal
must be filed with or filed with and approved by the SEC, then such amendment or repeal shall not become effective
until filed with or filed with and approved by the SEC, as the case may be.

FOURTEENTH: The Bylaws of the Corporation may be altered, amended or repealed, and new Bylaws may be
adopted at any time, by the Board. Stockholders of the Corporation may alter, amend or repeal any Bylaw; provided,
that in addition to any other vote which may be required by law, the affirmative vote of the holders of a majority of the
votes entitled to be cast by the holders of the then-outstanding shares of stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required for the stockholders of the
Corporation to adopt, alter, amend or repeal any provision of the Corporation’s Bylaws. For so long as this Corporation
shall control, directly or indirectly, any Regulated Securities Exchange Subsidiary, before any amendment to, or repeal
of, any provision of the Corporation’s Bylaws shall be effective, such amendment or repeal shall be submitted to the
board of directors of each Regulated Securities Exchange Subsidiary, and if such amendment or repeal must be filed
with or filed with and approved by the SEC, then such amendment or repeal shall not becomeeffectiveuntil filed with or
filed with and approved by the SEC, as the case may be.

FIFTEENTH: A director or officer of the Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, except to the extent such exemption from liability
or limitation thereof is not permitted under the DGCL as the same exists or may hereafter be amended. If the DGCL is
amended to authorize corporate action further eliminating or limiting the personal liability of directors or ofticers, then
the liability of a director or officer of the Corporation shall be eliminated or limited to the fullest extent permitted by
the Delaware General Corporation Law as so amended. Any amendment, modification or repeal ofthis Article Fifteenth
shall not adversely affect any right or protection of a director or officer of the Corporation hereunder in respect of any
act or omission occurring prior to the time of such amendment, modification orrepeal.

SIXTEENTH: The Corporation renounces, to the fullest extent permitted by law, any interest or expectancy of the
Corporation in, or in being offered an opportunity to participate in, any Excluded Opportunity. An “Excluded
Opportunity” is any matter, transaction or interest that is presented to, or acquired, created or developed by, or which
otherwise comes into the possession of (i) any director of the Corporation who is not an employee of the Corporation
or any of its subsidiaries, or (ii) any holder of Common Stock or any holder of Preferred Stock or any partner, member,
director, stockholder, employee, affiliate or agent of any such holder, other than someone who is an employee of the
Corporation or any of its subsidiaries (collectively, the persons referred to in clauses (i) and (ii) are “Covered Persons™),
unless such matter, transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into
the possession of, a Covered Person expressly and solely in such Covered Person’s capacity as a director of the
Corporation while such Covered Person is performing services in such capacity. Any repeal or modification of this
Article Sixteenth will only be prospective and will not affect the rights under this Article Sixteenth in effect at the time
of the occurrence of any actions or omissions to act giving rise to liability. Notwithstanding anything to the contrary
contained elsewhere in this Certificate of Incorporation, in addition to any vote required by law, the affirmative vote of
the stockholders holding a majority of the outstanding stock of each class will be required to amend or repeal, or to
adopt any provisions inconsistent with this Article Sixteenth.

SEVENTEENTH:
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(@) Jurisdiction. The Corporation and its directors, officers, agents and employees irrevocably submit to the
jurisdiction of the U.S. federal courts, the SEC and each Regulated Securities Exchange Subsidiary for the purposes of
any suit, action or proceeding pursuant to U.S. federal securities laws or the rules or regulations thereunder
commenced or initiated by the SEC arising out of, or relating to, aRegulated Securities Exchange Subsidiary’s activities
(and shall be deemed to agree that the Corporation may serve as the U.S. agent for purposes of service of process in
such suit, action or proceeding), and hereby waive, and agree not to assert by way of motion, as a defense or otherwise
in any such suit, action or proceeding, any claims that they are not personally subject to the jurisdiction of the U.S.
federal courts, the SEC and each Regulated Securities Exchange Subsidiary, that the suit, action or proceeding is an
inconvenient forum or that the venue of the suit, action or proceeding is improper, or that the subject matter thereof may
not be enforced in, or by, such courts or agency.

(b) Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal district
court for the District of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (1)
any derivative action or proceeding brought on behalf of the Corporation, (2) any action asserting a claim of breach of
a fiduciary duty owed by any current or former director, officer, other employee, agent or stockholder ofthe Corporation
to the Corporation or the Corporation’s stockholders, (3) any action arising pursuant to any provision of the DGCL or
this Certificate of Incorporation or the Corporation’s Bylaws (as either may be amended from time to time) or as to
which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, (4) any action to interpret,
apply, enforce or determine the validity of this Certificate of Incorporation or the Corporation’s Bylaws (as either may
be amended from time to time), (5) any action asserting a claim governed by the internal affairs doctrine or (6) any action
asserting an “internal corporate claim” as that term is defined in Section 115 of the DGCL. Unless the Corporation
consents in writing to the selection of an alternative forum, the federal district courts of the United States of America
shall be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities
Act of 1933, as amended. Any person or entity purchasing or otherwise acquiring or holding any interest in shares of
stock of the Corporation shall be deemed to have notice of, and consented to, the provisions of this Section (b) of this
Article Seventeenth. If any action the subject matter of which is within the scope of this Section (b) of this Article
Seventeenth is filed in a court other than the Delaware Court of Chancery (or, if the Court of Chancery does not have
Jjurisdiction, the federal district court for the District of Delaware) (a “Foreign Actior”) by or in the name of any
stockholder, such stockholder shall be deemed to have notice of and consented to (x) the exclusive personal jurisdiction
of the Delaware Court of Chancery (or, if the Court of Chancery does not have jurisdiction, the federal district court for
the District of Delaware) in connection with any action brought in any such court to enforce this Section (b) of this
Article Seventeenth and (y) having service of process made upon such stockholder in any such action by service upon
such stockholder’s counsel in the Foreign Action as agent for such stockholder. The existence of any prior consent to,
or selection of, an alternative forum by the Corporation shall not act as a waiver of the Corporation’s ongoing consent
right as set forth in this Section (b) of this Article Seventeenth with respect to any current or future actions or claims.
Failure to enforce the foregoing provisions would cause the Corporation irreparable harm and the Corporation shall be
entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing provisions.

EIGHTEENTH: The Corporation shall take reasonable steps necessary to cause its directors, officers and employees,
prior to accepting such a position with the Corporation, to consent in writing to the applicability to them of Article
Seventeenth of this Certificate of Incorporation with respect to their activities related to any Regulated Securities
Exchange Subsidiary. In addition, the Corporation shall take reasonable steps necessary to cause its agents, prior to
accepting such a position with the Corporation, to be subject to the provisions of Article Seventeenth of this Certificate
of Incorporation with respect to their activities related to any Regulated Securities Exchange Subsidiary.

NINETEENTH: Unless and except to the extent that the Bylaws of the Corporation shall so require, the election of
directors of the Corporation need not be by written ballot.
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IN WITNESS WHEREQYF, the undersigned incorporator has caused this certificate to be signed as of this
24 day of May, 2024.

Incorporator
By: /s/ James H. Lee
Name: James H. Lee
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